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THIS MOKIZASE made as of this ggf’&ay of May, 1997, by BEL AIR
REALTY COMPANY, 2 Delaware corporation (herein, whether one or
more, and if more than cne jointly and severally, called ‘the
"Mortgagor®} whose ~ddress is B707 Skokie Boulevard, Suite 301,
Skokie, Illinois 6007/, to THE NORTHERN TRUST COMPANY (herein
together with its successors and assigns, including each and every
from time to time holder oi the Note hereinafter referred to,
called the "Mortgagee®), whese address is 8501 West Higgins Road,
Chicago, Illinois 60631.

hui FUNUR

WHEREAS, the Mortgagor has, concurrently herewith, executed
and delivered to the Mortgagee, the Morigagor's Mortgage Note dated
the date hereof, payable to the order ¢f Mortgagee, in the maximum
principal sum of CNE MILLION TWO HUNDRED F{T"TY THOUSAND and 006/100
DOLLARS ($1,250,000.00) (herein calied the “bcie*) bearing interest B
at the rate specified therein, due in the ‘manner as provided o}
therein and in any event on the 31T day of Julv, 2002, the terms b
and provisions of which Note are incorporated herzin and made a i
part hereof by this reference with the same effect ai if set forth %3
at length; and o
a1

WHEREAS, the indebtedness evidenced by the Note, including the
principal thereof and interest and premium, if any, therecn, and
any extensions, refinancings, amendments, renewals, and moditica-
tions thereof, in whole or in part, and any and all other sums
which may be at any time due or owing or required to be paid as
herein or in the Nate provided, are herein collectively called the
*"Indebtedness Hereby Secured”.

KOW, THEREFORE, THIS MORTGAGE WITNESSETH:

That to secure the payment of the principal of and interest
and premium, if any, on the Note according to its tenor and effect
and to secure the payment of all other Indebtedness Hereby Secured
and the performance and cbservance of all the covenants, provisions
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and agreements herein and in the Note contained (whether or not the
Mortgagor is personally liable for such payment, performance and
observance} and in consideration of the premises, and for other
good and valuable considerations, the receipt and sufficiency of
all of which is hereby acknowledged by the Mortgagor, the Mortgagor
does hereby GRANT, RELEASE, REMISE, ALIENATE, MORTGAGE and CONVEY
unto the Mortgagee all and sundry rights, interests and property
hereinafter described (all herein together called the "Premises®):

{a)

{b)

{c)

(d)

(e}

(£)

Rll of the real estate (herein called the "Real Estate")

described in Exhibit ®A® attached hereto and made a part
nereof;

A1 buildings and other improvements now or at any time
hercatter constructed or erected upon or located at the
Real GEoiate, together with and including, but not limited
to, ali 4Lixtures, equipment, machinery, appliances and
other articles and attachments now or hereafter forming
part of, attached to or incorporated in any such building
or improvements- (all herein generally called the
*Improvements”):

All privileges, reseivations, allowances, hereditaments,

tenements and appurtenancex now or hereafter belonging or
pertaining to the Real {state or Improvements;

Rll 1leasehold estates, riglit, title and interest of
Mortgagor in any and all leases, subleases, arrangements
or agreements relating to the use and occupancy of the
Real Estate and Improvements or any portion therecf, now
or hereafter existing or entered  into (all herain
generally called *Leases"), together wi*h all cash or
security deposits, advance rentals and othex deposits or
payrents of similar nature given in connection with any
Leases;

All rents, issues, profits, royalties, income, avails,
and other benefits now or hereafter derived from the Rial
Estate and Improvements, under Leases or otherwise {all
herein generally called "Rents”), subject to the right,
power and authority given to the Mortgagor in the
Assignment hereinafter referred to, to collect and apply
the Rents;

All right, title and interest of Mortgagor in and to all
options to purchase or lease the Real Estate or Improve-
ments or any porticn thereof or interest therein, or any
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other rights, interests or greater estates in the rights
and properties comprising the Premises, now owned or
hereafter acquired by Mortgagor;

Any interests, estates or other claims, both in law and
in equity, which Mortgagor now has or may hereafter
acquire in the Real Estate and Improvements or other
rights, interests or properties comprising the Premises
now owned or hereafter acquired;

R1l right, title and interest of Mortgagor now owned or
tereafter acquired in and to {i) any land or vaults lying
within the right-of-way of any street or alley, open or
prorosed., adjoining the Real Estate; (ii) any and all
aiicys, sidewalks, strips and gores of land adjacent to
or used in connection with the Real Estate and Improve-
ments;” {iii) any and all rights and interests of every
name or .racure forming part of or used in connection with
the Real Estate and/or the operation and maintenance of
the Improvements; (iv) all easements, rights-cf-way and
rights used in connection with the Real FEstate or
Inprovements or as » means of access thereto; and (v) all
water rights and shuzes of stock evidencing the same;

All right, title and interest of Mortgagor in and to all
tangible personal property (herein called "Personal
Property”), owned by Mortgager and now or at any time
hereafter located in, on ¢z at the Real Estate or
Improvements or used or useful ‘in connection therewith,
inciuding, but not limited to:

(1) all furniture, furnishings and equipment furnished
by Mortgagor to tenants of the Real Estate or
Improvements;

(ii) all building materials and equipment locaned upon
the Real Estate and intended to be incorpecated in
the Improvements now or hereafter to be consiziicted
thereon, whether or not yet incorporated in such
Improvements;

(iii) all machines, machinery, fixtures, apparatus,

equipment or articles used in supplying heating,
gas, electricity, air-conditioning, water, light,
power, sprinkler protection, waste removal,
refrigeration and ventilation, and all fire
sprinklers, alarm systems, electronic monitoring
equipment and devices;

3
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(iv) all window or structural cleaning rigs, maintenance
equipment relating to exclusion of vermin or
insects and removal of dust, refuse or garbage;

(v) all lobby and other indoor and ocutdoor furniture,
including tables, chairs, planters, desks, sofas,
shelves, lockers and cabinets, wall beds, wall
safes, and other furnishings;

(vi) all rugs, carpets and other floor coverings,
drapery rcds and brackets, awnings, window shades,

venetian blinds and curtains;

(vii} all lamps, chandeliers and other lighting fixtures;

(viii) u1? recreational equipment and materials;

(ix) all eifice furniture, equipment and supplies;

(x) all kitchen equipment, including refrigerators,
ovens, disliwashers, range hoods and exhaust systems
and disposal urits;

(xi) all laundry ecuipment, includina washers and
dryers;

(xii) all tractors, mowers, . sweepers, snow removal

equiprent and other equisment used in maintenance
of exterior portions of the keal Estate; and

(xiii) all maintenance supplies and invaptories;

(i)

provided that the enumeration of any specific articles of
Personal Property set forth above shall in rio way exclude
or be held to exclude any items of picperty not
specifically enumerated; but provided that theie shall be
excluded from and not included within the term "®2rsonal
Property" as used herein and hereby mortgaged and
conveyed, any equipment, trade fixtures, furniture,
furnishings or other property of tenants of the Premises;

All the estate, interest, right, title or other claim or
demand which Mortgagor now has or may hereafter have or
acquire with respect to (i) the proceeds of insurance in
effect with respect to the Premises and (ii} any and all
awards, claims for damages and other compensation made
for or consequent upon the taking by condemnation,
eminent domain or any like proceeding, or by any

4
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proceeding, or purchase in lieu thereof, of the whole or
any part of the Premises, including, without limitation,
any awards and compensation resulting from a change of
grade of streets and awards and compensation for
severance damages (all herein generally called "Awards").

TO HAVE AND TO HOLD all and sundry the Premises hereby
mortgaged and conveyed or intended s0 to be, together with the
rents, issues and profits thereof, unto the Mortgagee forever, free
from all rights and benefits under and by virtue of the Homestead
Exemption Laws of the State of Illinois (which rights and benefits
are hereb; expressly released and waived), for the uses and
purposes’ nierein set forth, together with all right to retain
possession ‘ol the Premises after any default in the payment of all
or any part of the Indebtedness Hereby Secured, or the breach of
any covenant or aoreement herein contained, or upon the occurrence
of any Event of LCefoult, as hereinafter defined;

FOR THE PURPOSE (/P £ECURING:

(a) Payment of th: ‘indebtedness with interest thereon
evidenced by the Note and any and all modifications,
refinancings, extersicas and renewals thereof, and all
other Indebtedness Hereby Secured;

{b) Prerformance and cobservance by Mortgagor of all of the
terma, provisions, covenan.s and agreements on Mort-
gagor's part to be performed =nd observed under the
Assignment referred to in Section 25 hereof;

{c) Pperformance and observance by Mortaagor of all of the
terms, provisions, covenants and . _agreements on
Mortgagor's part to te performed or obssrrved under the
Loan Documents {as defined in the Note} «f even date
herewith, entered into by and between Mortgagee and
Mortgagor and;

(d) Performance by any guarantor of its obligations undar any
guaranty or other instrument given to further secure the
payment of the Indebtedness Hereby Secured or the
performance of any obligation secured hereby.

PROVIDED, NEVERTHELESS, and these presents are upon the
express condition that if all of the Indebtedness Hereby Secured
shall be duly and punctually paid and all the terms, provisions,
conditions and agreements herein contained on the part of the
Mortgagor to be performed or observed shall be strictly performed
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and observed, then Mortgagee shall release this Mortgage at the
expense of Mortgagor.

AND IT IS PURTHER AGREED THAT:

1. Payment of Indebtedness. The Mortgagor will duly and promptly
pay each and every installment of the principal of and interest and
premium, if any, on the Note, and all other Indebtedness Hereby
Secured, as the same become due, and will duly perform and observe
all of the covenants, agreements and provisions herein or in the
Note provided on the part of the Mortgagor to be performed and
observed.

2. Maintenznre, Repair, Restoration, Prior Liens, Parking. The
Mortgagor will:

(a) promptiyv repair, restore or rebuild any Improvements now
or herealcer on the Premises which may become damaged or
be destroycd vwhether or not proceeds of insurance are
available or‘svfficient for the purpose;

(b) subject to Secticn 29 hereof, keep the Premises in good
condition and rep=2ii. without waste, and free from
mechanics’ liens, materialmen's or like liens or claims
or other liens or c¢laims for 1liern not expressly
subordinated to the lien ‘bureof;

(c) subject to Section 29 hereol, pay, when due, any
indebtedness which may be secureZ by a lien or charge on
the Premises on a parity with or/ superior to the lien
hereof, and upon request exhibit savisfactory evidence of
the discharge of such lien to the Mortqgagee;

(d) complete, within a reasonable time, any Improvements now
or at any time in the process of erectica upon the
Premises;

(e} comply with all requirements of law, municipal ordinznces
or restrictions and covenants of reccrd with respect to
the Premises and the use thereof;

(f) make no material alterations in the Premises, except as
required by law or municipal ordinance;

(9) suffer or permit no change in the general nature of the

occupancy of the Premises without the Mortgagee's prior
written consent;
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(h) pay when due all operating costs of the Premises;

{i) initiate or acquiesce in no zoning reclassification w:ith
respect to the Premises, without the Mortgagee's praor
written consent; and

(j) provide, improve, grade, surface and thereafter maintain,
clean, repair, police and adequately light parking areas
within the Premises of sufficient size to accommodate not
less than all standard-size American-made automobiles or
as may be required by law, cordinance or regulation,
together with any sidewalks, aisles, etreets, driveways
ond sidewalk cuts and sufficient paved areas for ingress,
eyress and right-of-way to and from the adjacent public
toccoughfares necessary or desirable for the use thereof.

3. Taxes. The Morigagor will pay when due and before any penalty
attaches, all geneccl and special taxes, assessments, water
charges, sewer charges, and other fees, taxes, charges and assess-
rents of every kind ani rature whatscever (all herein generally
called "Taxes"], whether or not assessed against the Mortgagor, if
applicable to the Premise¢s or any interest therein, or the
Indebtedness Hereby Secured, or any obligation or agreement secured
hereby: and Mortgagor will, upen written regquest, furnish to the
Mortgagee duplicate receipts thereccr; provided that the Mortgagor
may contest the amount or propriety Of any Taxes in accordance with
the provisicns of Section 29 herecf; provided that (a) in the event
that any law or court decree has the e:fect of deducting from the
value of land for the purposes of taxaticn any lien thereon, or
imposing upon the Mortgagee the payrent in wheie or any part of the
Taxes or liens herein required to be paid by Mnitgagor, or changing
in any way the laws relating to the taxation of rnsrtgages or debts
cecured by mortgages or in the interest of the Mortgagee in the
Premises or the manner of collection of Taxes, 80 as to affect this
Mortgage or the Indebtedness Hereby Secured or the holZel thereof,
then, and in any such event, the Mortgagor upon demand by the
Mortgagee, will pay such Taxes, or reimburse the Mortgagee therefor
and (b) nothing in this Section 3 contained shall require the
¥ortgagor to pay any income, franchise or excise tax imposed upon
the Mortoagee, excepting only such which may be levied against such
income expressly as and for a specific substitute for Taxes on the
Premises, and then only in an amount computed as if the Mortgagee
derived no income from any source other than its interest here-
under.

4. Insurance Coverage. The Mortgagor will insure and keep insured
the Premises and each and every part and parcel thereof against
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such perils and hazards as the Mortgagee may from time to time
require, and in any event including:

(2} Insurance against loss to the Improvements caused by
fire, lightning and risks covered by the go-called "all
perils® endorsement and such cther risks as the Mortgagee
may reasonably require, in amounts (but in no event less
than the initial stated principal amount of the Note}
equal to the full replacement value of the Improvements,
plus the cost of debris removal, with full replacement
cost endorsement;

li
A
4
3
J
$
2
N

(b) “Comprehensive general public liability imsurance against
budily injury and property damage in any way arising in
conurction with the Premises with such limits as the
Moriguzee may reasonably require and in any event not
less thai $2,000,000.00 single limit coverage;

(c) During the making of any alterations or improvements to
the Premises-1i} insurance covering claims based on the
owner's contingent \liability not covered by the insurance
provided in Subsection (b) above; (ii) Worker's
Compensation insurarcy covering all persons engaged in
making such alterat)ons or improvements; and (iii)
builder's risk insurance complete form;

(d) Federal Flocd Insurance in tré maximum obtainable amount
up to the amount of the Indeibtedness Hereby Secured
evidenced by the Note, if the Tremises is in a *flood
plain area® as defined by ‘the -Federal Insurance
Administration pursuant to the Feceral Flood Disaster
Protection Act of 1973, as amended;

(e} Rental value insurance (or, at the discretion of the
Mortgagee, business interruption insurance} ir. amounts
sutficient to pay during any period of up to on> 1) year
in which the Improvements may be damaged or destroy:d (i)
all rents derived from the Premises {including sublease
rents) and (ii) all amounts {including, but not limited
to, all taxes, assessments, utility charges and insurance
premiums) required herein to ke paid by the Yortgagor or
by tenants of the Premises; and

(f) 1If any part of the Fremises is now or hereafter used for
the sale or dispensing of beer, wine, sepirits or any
other alecholic beverages, so-called *Dram Shop" or
"Innkeeper's Liability" insurance against eclaims or
liability arising directly or indirectly to persons or

B
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property on account of such sale or dispensing of beer,
wine, epirits or other alcoholic beverages, including in
such coverage loss of means of support, all in amounts as
may be required by law or as the Mortgagee may specify,
but in no event less than $2,000,000.00 single limit
coverage.

5. Insurance Policies. RAll policies of insurance to be maintained
and provided as required by Section 4 hereof shall:

(a) be in forms, companies having a Best Insurance Guide
rating of A+ or A and are licensed to transact business
Ja the State of Illinois and amounts  reasonably
satisfactory to Mortgagee, and all policies of casualty
insuzance shall have attached thereto mortgagee clauses
or endezsements in favor of and with loss payable to
Mortgagee:

(b) contain endoroements that no act or negligence of the
insured or any cucupant and no occupancy or use of the
Premises for purmouses more hazardous than permitted by
the terms of the policies will affect the validity or
enforceability of suCihi policies as against Mortgagee;

(c) be written in amounts svificient to prevent Mortgagor
from becoming a coinsurer; and

(d) provide for thirty (30} days' prior written notice of
cancellation or material modificaticon to Mortgagee.

Mortgagor will deliver all policies, and including additional
and renewal policies to Mortgagee, and in cas= of insurance
policies about to expire, the Mortgagor will deliver renewal
policies not less than thirty (30} days prior to tie respective
dates of expiration.

6. Deposits for Taxes. In order to assure the payment of Paxes

payable with regpect to the Premises as and when the same ohall
becore due and payable:

(a) Unless such deposits are made pursuant to the First
Vortgage las hereinafter defined) The Mortgagor shall
deposit with the Mortgagee on the first day of each and
every month, commencing with the date the first payment
of interest and/or principal and interest shall become
due on the Indebtedness Hereby Secured, an amount equal
to One-Twelfth (1/12) of the Taxes next to become due
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upon the Premises; provided that, in the case of the
first such deposit, there shall be deposited in addition
an amount as estimated by Mortgagee which, when added to
monthly deposits to be made thereafter as provided for
herein, shall assure to Mortgagee's satisfaction that
there will be sufficient funds on deposit to pay Taxes as
they ccme due;

provided that the amount of such deposits (herein generally
called "Tax Deposits") shall be based upon Mortgagee's
reasonable estimate as to the amount of Taxes next to be
payatle; and all Tax Deposits shall be held by the Mortgagee

withovt any allowance of interest thereon.

(b)

(d)

Tns aggregate of the monthly Tax Deposits, together with
monthty.. payments of interest and/or principal and
interesr payable on the Note shall be paid in a single
payment each month, to be applied to the following items

in the orgder stated:

(i) Taxes;

(ii} 1Indebtedness dereby Secured other than principal
and interest on “he Note;

(1ii}) Interest cn the Note; and

(ivl The principal of the Note.

The ¥ortgagee will, out of the Tax Deposits, upon the
presentation to the Mortgagee by ©ha Mortgagor of the
bills therefor, pay the Taxes or will, mpon presentation
of receipted bills therefor, reimburse the Mortgagor for
such payments made by the Mortgagor. Ii the total Tax
Deposits on hand shall not be sufficient co /ray all of
the Taxes when the same shall become due,  then the
Mortgagor shall pay to the Mortgagee on demand aiy amount
necessary to make up the deficiency. If the total ~f such
Deposits exceed the amcunt required to pay the Taxes,
such excess shall be credited on subsequent payments to
be made for such items.

In the event of a default in any of the provisions
contained in this Mortgage or in the Note, the Mortgagee
may, at its option, without being required so to do,
acply any Tax Depcsits on hand on any of the Indebtedness

Hereby Secured, in such order and manner as the Mortgagee
may elect. When the Indebtedness Hereby Secured has been

10
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fully paid, then any remaining Tax and shall be paid to
the Mortgagor. All Tax Deposits are hereby pledged as
additional security for the Indebtedness Hereby Secured,
and shall be held in trust to be irrevocably applied for
the purposes for which made as herein provided, and shall
not be subject to the direction or control of the Mortga-
gor.

(e} Notwithstanding anything to the contrary herein
contained, the Mortgagee shall not be liable for any
failure to apply to the payment of Taxes any amounts
deposited as Tax Deposits unless the Mortgagor, while no
gafault exists hereunder and within a reasonable time
prinr to the due date, shall have requested the Mortgagee
iriwriting to make application of such Deposits on hand
to tie payment of the particular Taxes for the payment of
which guch Deposits were made, accempanied by the bills

therefor.

Notwithstanding the fcregoing provisions of this Section 6,
Mortgagor shall not be rcouired to make the tax deposits required
hereby provided that (i} Moivgagor delivers to Mortgagee no less
than 15 days prior to its due. date, evidence of payment in full of
all general and special taxes asseased against the Premises; and
{ii) Mortgagor is not in default unzZsr the Note or any of the terms
and provisions of this Mortgage and che Loan Documents.

7. Proceeds of Insurance. The Mortgagor will give the Mortgagee
prompt notice of any damage to or destruction of the Premises, and,
subject to the terms of the First Mortgage ard the rights of the
mortgagee thereunder to settle claims, direct, hold or use the
proceeds of insurance:

(a) In case of loss covered by policies of ‘incurance, the
Mortgagee (or, after entry of decree of for=clesure, the
purchaser at the foreclosure sale or decree cceditor, as
the case may be} is hereby authorized at its ‘option
either (i) to settle and adjust any claim undex’ such
policies without the consent of the Mortgagor, or (ii)
allow the Mortgagor to agree with the insurance company
or corpanies on the amount to be paid upcon the loss;
provided that the Mortgagor may itself adjust losses
aggregating not in excess of Five Thousand Dollars
{($5,000.00), and provided further that in any case the
Mortgagee shall, and is hereby authorized to, collect and
receipt for any such insurance proceeds; and the expenses
incurred by the Mortgagee in the adjustment and collec-
tion of insurance proceeds shall be so much additional

11
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Indebtedness Hereby Secured, and shall be reimbursed to
the Mortgagee upon demand;

In the event of any insured damage to or destruction of
the Premises or any part thereof (herein called an
"Insured Casualty®} and if, in the reascnable judgment of
the Mortgagee, the Premises can be restored to an
architectural and economic unit of the same character
and not less valuable than the same was prior to the
Insured Casualty, and adequately securing the outstanding
balance of the Indebtedness Hereby Secured and the
insurers do not deny liability to the insured, then, if
n) Event of Default as hereinafter defined shall have
ccrurred and be then continuing, the proceeds of insur-
ance shall be applied to reimburse the Mortgagor for the
cost ol restoring, repairing, replacing or rebuilding
(herein‘ginerally called "Restoring”) the Premises or any
part thereci subject to Insured Casualty, as provided for
in Section % hereof;

If in the reaschable judgment of Mortgagee the Premises
cannot be restored 'o an architectural and economic unit
as provided for in fuhsection (b) above, then at any time
from and after the iusured Casualty, upon thirty (30)
days' written notice to Mortgagor, Mortgagee may declare
the entire balance of the (Irdebtedness Hereby Secured to
be, and at the expiration of unch thirty (30) day period
the Indebtedness Hereby Secured shall be and become,
immediately due and payable;

Except as provided for in Subsection (%} of this Section
7, Mortgagee shall apply the proceeds - of insurance
(including amounts not required for Restocing effected in
accordance with Subsection (b) above) consequent upon any
Insured Casualty toward the Indebtedness Herehy 3ecured,
in such order or manner as the Mortgagee mav .zlect;
provided that no premium or penalty shall be payarie in
connection with any prepayrent of the Indebtedness Heleby
Secured made out of insurance proceeds as aforesaid;

In the event that proceeds of insurance, if any, shall be
made available to the Fortgagor for the restoring of the
Premises, Mortgagor hereby covenants to restore the same
so that the Premises will ke of at least equal value and
of substantially the same character as prior to such
damage or destruction; all to be effected in accordance
with plans and specifications to be first submitted to
and approved by the Mortgagee;

12
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Any portion of the insurance proceeds remaining after
payment in full of the Indebtedness Hereby Secured shall
be paid to Mortgagor or as ordered by a court of
competent jurisdiction;

No interest sghall be payable by Mortgagee on account of
any insurance proceeds at anytime held by Mortgagee.

8. Condemnation. The Mortgagor will give Mortgagee prompt notice
of any proceedings, instituted or threatened, seeking condemnation
or taking by eminent domain or any like process (herein generally
called a “Taking"), of all or any part of the Premises, including
damages tou.grade; and, subject to the terms of the First Mortgage
and the rights of the mortgagee thereunder to negotiate for,
direct, hold or use the condemnation award:

{a)

(b}

(c)

(d}

Kortgaoor hereby assigns, transfers and sets over unto
NKortgagse the entire proceeds of any Award consequent
ucon any Takiug;

If in the reascnable judgment of the Mortgagee the
Premises can be restored to an architectural and economic
unit of the same cnaracter and not less valuable than the
Premises prior to such Teking and adequately securing the
cutstanding balance of the Indebtedness Hereby Secured,
then if no Event of Defuult, as hereinafter defined,
shall have occurred and bz then continuing, the Award
shall be applied to reimburse Mortgagor for the cost of
Restoring the portion of the ‘Fremises remaining after
such Taking, as provided for in feccion 9 hereof;

If in the reasonable judgment of Mortgagee the Premises
cannot ke restored to an architectural und economic unit
as provided for in Subsection (b} above, tten at any time
from and after the Taking, upon thirty (30) days' written
notice to Mortgagor, Mortgagee may declare *bé- entire
balance of the Indebtedness Hereby Secured to bz, and at
the expiration of such thirty (30) day pericd the
Indebtedness Hereby Secured shall be and bacome, imme-
diately due and payable;

Except as provided for in Subsection (b) of this Section
8, Yortgagee shall apply any Award (including the amount
rnot required for Restoration effected in accordance with
Subsection (b) above) toward the Indebtedness Hereby
Secured in such order or manner as Mortgagee may elect;
provided that no premium or penalty shall be payable in

13
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connection with any prepayment of the Indebtedness Hereby
Secured made cut of any Award as aforesaid;

(e} In the event that any Award shall be made available to
the Mortgagor for Restoring the portion of the Premises
rveraining after a Taking, Mortgagor hereby covenants to
restore the remaining portion of the Premises so that it
will be of at least equal value and of substantially the
same character as prior to such Taking, all to be
effected in accordance with plans and specifications to
be first submitted to and approved by Martgagee;

(£}’ “any portion of any Award remaining after payment in full
of  the Indebtedness Hereby Secured shall be paid to
Moricagor or as ordered by a court of competent
jurisdiction;

{(g) No intersst shall be payable by Mortgagee on account of
any Award @c any time held by Mortgagee.

9. Disbursement of Insurauce Proceeds and Condemnation Awards.
Subject to the terms of tre First Mortgage and the rights of the
wortgagee thereunder to direct, hold or use the proceeds of
insurance, if the Mortgagor is entitled to reimbursement out of
insurance proceeds or any Award held by the Mortgagee, such
proceeds shall be disbursed from tinme to time upon the Mortgagee
being furnished with satisfactory evidence of the estimated cost of
completion of the Restoring, with funds’ (o7 assurances satisfactory
to the Mortgagee that such funds are ‘available) sufficient in
addition to the proceeds of insurance or Awavd, to complete the
proposed Restoring, and with such architect'c cértificate, waivers
of lien, contractor's sworn statements and such other evidence of
cost and of payment as the Mortgagee may reascnanly require and
approve; and the Mortgagee may, in any event, reguire that all
plans and specifications for such Restoring be submitited to and
approved by the Mortgagee prior to commencement of work. ‘o payment
made prior to the final completion of the Restoring shali exceed
ninety percent (90%) of the value of the work performed from time
to time; funds other than proceeds of insurance or the Award shall
be disbursed prior to disbursement of such proceeds; and at all
times the undisbursed balance of such proceeds remaining in the
hands of the Mortgagee. together with funds deposited for the
purpase or irrevocably committed to the satisfaction of the
Mortgagee by or on behalf of the Mortgagor for the purpose, shall
be at least sufficient in the reasonable judgment of the Mortgagee
to pay for the cost of completion of the Restoring, free and clear
of all liens or claims for lien.

14

28E607L6




UNOFFICIAL COPY




4 N T E S0 IV THREE

v d

UNOFFICIAL COPY

10. Stamp Tax. If, by the laws of the United States of America, or
of any state naving jurisdiction over the Mortgagor, any tax is due
or becomes due in respect of the issuance of the Note, the
Mortgagor shall pay such tax in the manner required by such law.

11. Prepayment Privilege. At such time as the Mortgagor is not in
default under the terms of the Note, or under the terms of this
Mortgage, the Mortgagor shall have the privilege of making pre-
payments on the principal of the Note (in addition to the required
payments thereunder) in accordance with the terms and conditions,
if any, set forth in the Note, but not otherwise.

12. Effect »f Extensions of Time, Amendments on Junior Liens and
Others. If tne payment of the Indebtedness Hereby Secured, or any
part thereof, o extended or varied, or if any part of the security
be released, all persons now or at any time hereafter liable
therefor, or interzeted in the Premises, shall be held to assent
to such extension, ‘variation or release, and their liability, if
any, and the lien, aad 31l provisions hereof, shall continue in
full force and effect; the right of recourse against all such
persons being expressly reserved by the Mortgagee, notwithstanding
any such extensions, variation or release. Any person, firm or
corporation taking a junior-riortgage or other lien upon the
Premises or any interest thereiin, chall take the said lien subject
to the rights of the Mortgagee herein to amend, modify and
supplement this Mortgage, the Note, 3z the Assignment hereinafter
referred to, and to vary the rate of juterest and the method of
corputing the same, and to impose adlitional fees and other
charges, and to extend the maturity of cZiie Indebtedness Hereby
Secured, in each and every case without cbtaining the consent of
the holder of such junior lien and without the lien of this Mort-
gage losing its priority over the rights of any such junior lien.
Nothing in this Section contained shall be construec. as waiving any
provision of Sectiocn 17 hereof which provides, among other things,
that it shall constitute an Event of Default if the Vremises be
sold, cenveyed or encumbered.

13. Effect of Changas in Tax Laws. In the event of the enachmiant
after the date hereof by any legislative authority having juris-
diction of the Premises of any law deducting from the value of land
for the purposes of taxation, any lien thereon, or imposing upon
the Mortgagee the payrment of the whole or any part of the taxes or
assessrents or charges or liens herein required to be paid by the
Mortgagor, or changing in any way the laws relating to the taxation
of mortgage or debts secured by mortgages or the Mortgagee's
interest in the Premises, or the method of collecting taxes, so as
to affect this Mortgage or the Indebtedness Hereby Secured, or the

15

LREEIVLE




UNOFFICIAL COPY




-
L4

T e T N e W TN T

UNOFFICIAL COPY

holder thereof, then, and in any such event, the Mortgagor, upon
demand by the Mortgagee, shall pay such taxes or assessments, or
reirburse the Mortgagee therefor; provided that if in the opinion
of counsel for the Mortgagee the payment by Mortgagor of any such
taxes or assessments shall be unlawful, then the Mortgagee may, by
noctice to the Mortgagor, declare the entire principal balance of
the Indebtedness Hereby Secured to be due and payable on a date
specified in such notice not less than 180 days after the date of
such notice, and the Indebtedness Hereby Secured shall then be due
and payable without premium or penalty on the date so specified in
such notice.

14, Mortgaree's Performance of Mortgagor's Obligations. In case of
default hereir, the Mortgagee either before or after acceleration
of the Indebt¢dniess Hereby Secured or the foreclosure of the lien
hereof and duriiio the pericd of redemption, if any, may, but shall
not ke required to, make any payment or perform any act herein
which is required of tha Mortgagor (whether or not the Mortgagor is
personally liable therefeor) in any form and manner deemed expedient
to the Mortgagee; and the Mortgagee may, but shall not be
required to make full or paitial payments of principal or interest
on prior encumbrances, if anhy, and purchase, discharge, compromise
or settle any tax lien or cther prior lien or title or claim
theresof, or redeem from any tay sale or forfeiture affecting the
Premises, or ccntest any tax or assessment, and may, but shall not
be required to, complete constructior,. furnishing and equipping of
the Improvements upon the Premises and.cint, operate and manage the
Premises and such Improvements and pay ¢gerating costs and expen-
ses, including management fees, of every %ird and nature in con-
nection therewith, go that the Premises and improvements shall be
operational and usable for their intended purposcs. All monies paid
for any of the purposes herein authorized, and all c¢xpenses paid or
incurred in connection therewith, including attornev's fees and any
other monies advanced by the Mortgagee to protect the Premises and
the lien hereof, or to complete construction, furnishing and equip-
ping or to rent, operate and manage the Premises and such Im-
proverents or to pay any such operating costs and expenses ‘hereof
or to keep the Premises and Improvements operational and usable for
their intended purposes, shall be so much additional Indebtedness
Hereby Secured, whether or not they exceed the amount of the Note,
and shall becomre imrmediately due and payable without notice, and
with interest thereon at the default rate, specified in the Note
(herein calied the "Cefault Rate"). Inaction of the Mortgagee
shall never ke considered a waiver of any right accruing to it on
account of any default on the part of the Mortgagor. The Mortgagee,
in rmaking any payment hereby authorized (a) relating to taxes and
assessments, may do so according to any bill, statement or esti-
mate, without inguiry into the validity of any tax, assessment,

16
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sale, forfeiture, tax lien or title or claim thereof: (b) for the
purchase, discharge, compromise or settlement of any other prior
lien, may do so without inquiry as to the validity or amount of any
claim for lien which may be asserted; or {e) in connection with the
completion of construction, furnishing or equipping of the Improve-
ments or the Premises or the rental, operation or management of the
Premigses or the payment of operating costs and expenses thereof,
Mortgagee may do so in such amounts and to such persons as
Mortgagee may deem appropriate and may enter into such contracts
therefor as ¥ortgagee may deem appropriate or may perform the same
itsgelf.

15. Inspeition of Fremisas. The Mortgagee shall have the right to
inspect the Premises at all reasonable times, and accesa thereto
shall be peimitted for that purpose.

16. Pinancial Stslements. The Mortgagor will, within ninety (90)
days after the end of_each fiseal year of Mortgagor, furnish to the
Mortgagee at the piace where interest thereon is then payable, the
financial statements apd tax returns of the Mortgagor and each
guarantor or co-maker of Cht Note, currently dated, and financial
and operating statements and a certified rent roll of the Premises
for such fiscal year, all in reasonable detail and in any event
including a balance sheet and 1:come statement. Such financial and
operating statements shall be prepared at the excense of Mortgagor
in guch manner as may be acceptable to the Mortgagee. 1If the
statements furnished shall not be F<epared in accordance with
generally accepted accounting principlea consistently applied, or
if Mortgagor fails to furnish the same Wien due, Mortgagee may
audit or cause to ke audited the books of the Premises, the
Mortgager, and/or each guarantor or co-maker of the Note, at
Mortgagor's expense, and the costs of such audic . shall be so much
additional Indebtedness Hereby Secured bearing ‘izterest at the
Default Rate until paid, and payable upon demand.

17. Restrictions on Transfer. For purposes of this Secticn 1% only,
"Mortgagor” shall be deemed to include VYortgagor, all co-makers of
the Note, if any, and all quarantors of the Loan, if any. It(erall
be an immediate Event of Default and default hereunder if, without
the prior written consent of the Mortgacee, any of the following
shall occur, and in any event Mortgagee may condition its consent
upon such increase in rate of interest payable upon the
Indebtedness Hereby Secured, charge in monthly payments thereon,
change in maturity thereof and/or the payment of a fee, all as
¥ortgagee may in its sole discretion require:

17
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(a) If the Mortgagor shall create, effect, contract for,
commit to or consent to or shall suffer or permit any
conveyance, sale, assignment, transfer, lien, pledge,
mortgage, security interest or other encumbrance or
alienation of the Premises or any part thereof, or
interest therein, including, without limitation, any
ground lease or sublease affecting the Premises or any
part thereof, excepting only sales or other disposition
of Collateral as defined in Section 18 no longer useful
in connection with the operation of the Premises (herein
called "Obsolete Collateral®}, provided that prior to
the sale or other disposition thereof, such Obsolete
~ollateral has been replaced by Collateral, subject to
tre first and prior lien hereof, of at least equal value
and atility;

(b} 1f the -Mortgagor is a corporation, then if any
shareholde: of such corporation shall create, effect
contract -£or, commit to or consent to or shall suffer or
permit any s2)e¢, assignment, transfer, lien, pledge,
mortgage, securiiy interest or other encumbrance or
alienaticn of any such shareholder's shares in such
corporation; provided thkat if such corporation is a
corporation whose stcc is publicly traded on a natiocnal
securities exchange or on-the "Over The Counter" market,
then this Section 17(b) vhal'l be inapplicable;

(c) If the Mortgagor is a partnerciip or joint venture, then
if any general partner or joint venturer in such
partnership or joint venture shiil create, effect or
consent to or shall suffer or| permit any sale,
assignrent, transfer, lien, pledge, rtctgage, security
interest or other encumbrance or alieiacion of any
partnership interest or jeint venture incarést, as the
case may be, of such partner or joint venturer; or

(d) If there shall be any change in control (by ey, of
transfers of stock ownership, partnership interésr-or
otherwise) in any general partner which directly ox
indirectly controls or is a general partner of —a
partnership as described in Subsection 17{c) above;

(each event described in the foregoing Sections 17{a) thru (4},
inclusive, being sometimes hereinafter referred to as *Unpermitted
Transfer®) in each case whether any such conveyance, sale,
assignment, transfer, lien, pledge, mortgage, security interest,
encumbrance or alienation is effected directly, indirectly,
voluntarily or involuntarily, by operation of law or otherwise;

18
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provided that the foregoing provisions of this Section 17 shall not
apply (i) to liens securing the Indebtedness Hereby Secured, (ii)
to the lien of current taxes and assessments not yest due and
payable, (iii) to the liens created pursuant to the First Loan
Docutrents (as hereinafter defined), (iv] to subleases to retail
tenants of the Premises which have been approved by the Mortgagee
or (v} to any transfers of the Premises, or part thereof, or
interest therein, or any beneficial interests, or shares of stock
or partnership or joint venture interests as the case may be, in
the Mortgagor by or on hehalf of an owner therecf who is deceased
or declared judicially incompetent, to such owner's heirs,
legatees, devisees, executors, administrators, estate, personal
representarives and/or committee. The provisions of this Section 17
shall be oprrative with respect to, and shall be binding upon, any
persons who, i accordance with the terms hereof or otherwise,
shall acquire any-part of or interest in or encumbrance upon the
Premises, or such heneficial interest in, share of stock of or
partnership or joint venture interest in the Mortgagor.

18. Uniform Commercial Cecde. This Mortgage constitutes a Security
Agreement under the Uniform Commercial Code of the State in which
the Premises is located (hercin called the "Code”) with respect to
any part of the Premises whicii m2y or might now or hereafter be or
be deemed to be personal property, ifixtures or property other than
real estate (all herein called "Cnllateral®); all of the terms,
provisions, conditions and agreements contained in this Mortgage
pertain and apply to the Collateral as fully and to the same extent
as to any other property comprising the Fremises; and the following
provisions of this Section 18 shall not-iimit the generality or
applicability of any other provisions of this Mortgage but shall be
in addition thereto:

{a) The Mortgagor (being the Debtor as that :erm is used in
the Code) is and will be the true and lawful owner of the

Collateral, subject to no liens, charges or encimbrances
other than the lien hereof.

(b) The Collateral is to be used by the Mortgagor soleiv Ior
business purposes, being installed upon the Premises for
Mortgagor's own use or as the equipment and furnishings
furnished by Mortgagor, as landlord, to tenants of the
Premises.

{c) The Collateral will be kept at the Real Estate and will
not be removed therefrom without the consent of the
Mortgagee {(being the Secured Party as that term is used
in the Code) by Mortgagor or any other person; and the

19
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Collateral may be affixed to such Real Estate but will
not be affixed to any other real estate.

The only perscns having any interest in the Collateral
are the Mortgagor, Mortgagee and any tenants thereof
reasonably approved by Mortgagee.

No Financing Statement covering any of the Collateral or
any proceeds thereof is on file in any public office
except pursuant hereto; and Mortgagor will at its own
cost and expense, upon demand, furnish to the Mortgagee
such further information and will execute and deliver to
the Mortgagee such financing statements and other
¢ocuments in form satisfactory to the Mortgagee and will
du all such acts and things as the Mortgagee may at any
time or from time to time reasonably request or as may be
necesgary or appropriate to establish and maintain a
perfecte” security interest in the Collateral as
security for the Indebtedness Hereby Secured, subject to
no adverse liens or encumbrances, and the Mortgagor will
pay the cost Of filing the same or filing or recording
such financing statements or other documents, and this
instrument, in all public offices wherever filing or
recording is deemed by the Mortgagee to be necessary or
desirable.

Upon any default or Event of Default hereunder (regard-
less of whether the Code has. czen enacted in the juris-
diction where rights or remedies are asserted) and at any
time thereafter (such default or Tvent of Default not
having previously been cured), the Mortgagee at its
option may declare the Indebtedress —Hereby Secured
immediately due and payable, all as mora fully set forth
in Section 19 hereof, and thereupon Mortgagee shall have
the remedies of a secured party under the Code, includ-
ing, without limitation, the right to take imidiate and
exclusive possession of the Collateral, or.zny part
thereof, ani for that purpose may, so far as the Murtgag-
or can give authority therefor, with or without judicial
process, enter (if this can ke done without breach of the
peace) upon any place which the Collateral or any part
thereof may be situated and remove the same therefrom
(provided that if the Collateral is affixed to real
estate, such removal shall be subject to the conditions
stated in the Code); and the Mortgagee shall be entitled
to held, maintain, preserve and prepare the Collateral
for sale, until disposed of, or may propose to retain the
Collateral subject to the Mortgagor's right of redemption
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in satisfaction of the Mortgagor's obligations as
provided in the Code. The Mortgagee without removal may
render the Collateral unusable and dispose of the
Collateral on the Premises. The Mortgagee may require the
Mortgagor to assemble the Collateral and make it avail-
able to the Mortgagee for its possession at a place to be
designated by Mortgagee which is reascnably convenient to
both parties. The Mortgagee will give at least ten (10)
days' notice of the time and place of any public sale
thereof or of the time after which any private sale or
any other intended disposition thereof is made. The
requirements of reasonable notice shall be met if such
nntice is mailed, by certified mail or equivalent,
postage prepaid, to the address of Mortgagor determined
as prcvided in Section 37 hereof, at least ten (10) days
before the time of the sale or disposition. The Mortgagee
may buy-a* any public sale, and if the Ccllateral is a
type custcmarily sold in a recognized market or is of a
type which is the subject of widely distributed standard
price quotaticas, Mortgagee may buy at any private
sale. Any such sale may be held as part of and in con-
junction with any foreclosure sale of the Real Estate
corprised within th¢ Premises, the Collateral and Real
Estate to be sold as cre lot if Mortgagee so elects. The
net proceeds realized ugon' any such disposition, after
deduction for the expenses oi retaking, holding, prepar-
ing for sale, selling or the- like and the reasonable
attorneys' fees and legal expenses incurred by Mortgagee,
shall be applied toward the Indebtedness Hereby Secured.
The Mortgagee will account to the Mortwagor for any sur-
plus realized on such disposition. The Mortgagor will
remain liable for any deficiency remaining after any such
disposition.

The remedies of the Mortgagee hereunder are cumulative
and the exercise of any one or more of the rumedies
provided for herein or under the Code shall ‘ror be
construed as a waiver of any of the other remedies o/ the
Mortgagee, including having the Collateral deemed part cf
the Real Estate upon any foreclosure thereof so long as
any part of the Indebtedness Hereby Secured remains
unsatisfied.

The terms and provisions contained in this Section 18

shall, unless the context otherwise requires, have the
meanings and be construed as provided in the Code.

21
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19. Bvents of Default. If one or more of the following events
(herein called "Events of Default®) shall occur:

(a)

(b)

(c)

(d)

(e)

If default is made in the due and punctual payment of the
Note or any installment thereof, either principal or
interest, as and when the same is due and payable, and
any applicable period of grace specified in the Note
shall have elapsed; or

If default is made in the making of any payment of any
other monies required to be made under the Note or
hereunder and such default shall not be cured within
saven (7) days after written notice thereof to Mortgagor;
oI

If apinpermitted Transfer as described in Section 17
hereoX /spall occur and be continuing without notice or
period of srace of any kind; or

1f default 35 made in the maintenance of insurance
required to bz maintained hereunder, without notice or
arace of any kind; or

I1f (and for the purpise of this Section 19(e) only, the
term Mortgagor shall mezn and include not only Mortgagor
but each person who, as guurantor, co-maker or otherwise,
shall te or btecome liable for or obligated upon all or
any part of the Indebtedness Hereby Secured or any of the
covenants or agreements contaired herein),

{i} The Mortgagor shall file a vcluutary petition for
relief under the United States Banlountcy Code (the
"Bankruptcy Code") or any similar  lzw, state or
federal, now or hereafter in effect, cv

(ii) The Mortgagor shall file an answer admittizic insol-
vency or inability to pay its debts, or

(iii) Within sixty (60) days after the filing against

Mortgagor of any involuntary proceedings under such
Bankruptcy Code or similar law, such proceedings
shall not have bteen vacated or stayed, or

(iv) The Mortgagor shall ke adjudicated a bankrupt, or a
trustee or receiver shall be appointed for the
Mortgagor or for all or the major part of the
Mortgagor's property or the Premises, in any
involuntary proceeding, or any court shall have
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taken jurisdiction of all or the major part of the
Mortgagor's property or the Premises in any
involuntary proceeding for the reorganization,
dissolution, liquidation or winding up of the
Mortgagor, and such trustee or receiver shall not
be discharged or such jurisdiction relinguished or
vacated or stayed on appeal or otherwise stayed
within sixty (60) days, or

(v} The Mortgagor shall make an assignment for the
benefit of creditors or shall admit in writing its
inability to pay its debts generally as they become
due or shall consent to the appointment of a
receiver or trustee or liquidator of all or the
major part of its property, or the Premises; or

1f any Jdefault shall exist under the provisions of
Section 25 hereof or under the Assignment; or

If default shai) continue for thirty (30) days after
notice thereot by the Mortgagee to the Mortgagor in the
due and punctual pexformance or observance of any other
agreement or condition herein contained, provided,
however, that in the event of a default which is not
capable of being cured- within said 30 day peried, the
time to cure the same shall he extended for an additional
30 day peried if within said 30 day period, Mortgagor
ghall initiate and diligently nursue a course of action
reasonably expected to cure such default; or

I1f the Premises shall be abandened; or

If any uncured default shall exist under the provisions
of the Loan Documents; or

1f any representation made by or on behalf of #srtgagor
in connection with the Indebtedness Hereby Secured, shall
prove untrue in any material respect;

If any guarantor of the Indebtedness Hereby Secured shall
terminate, repudiate, revoke or disavow any of its or his
obligations under its or his quarantee agreement executed
by it or him in connection with the Indebtedness Hereby
Secured, or breach any of the terms of such guarantee
agreement; or

The occurrence of any default under the First Loan
Documents; provided any applicable notice has been given

23




UNOFFICIAL COPY




ST AR ——a .

UNOFFICIAL COPY

or any applicable grace or cure periocd has lapsed or
passed;

then the VMortgagee is hereby authorized and empowered, at its
cption, and without affecting the lien hereby created or the
priority of said lien or any right of the Mortgagee hereunder, to
declare, without further notice all Indebtedness Hereby Secured to
be inmediately due and payable, whether or not such default is
thereafter remedied by the Nortgagor, and the Mortgagee may
irmediately proceed to foreclose this Mortgage and/or exercise any
right, power or remedy provided by this Mortgage, the Note, the
Assicnment, any other loan document, or by law or in equity
conferred:

In any case. ‘n which under the provisions of this Mortgage
ifortgagee has'a wight to institute foreclosure proceedings, whether
before or after tpc whole principal sum secured hereby is declared
to be immediately (ve as aforesaid, or whether before or after the
institution of legal proceedings to foreclose the lien hereof or
before or after judgreit thereunder, and at all times until
confirmation of sale, Morcgagor shall forthwith, upon demand of
Mortgagee, surrender to Mortgagee and Mortgagee shall be entitled
to take and upon Mortgagee's request to the court to ke placed in
actual possession of the Premiscs or any part thereof, personally,
or by its agent or attorneys as prrovided in Subsections (b) (2} and
(c) of Section 5/15-1701 of the Illinois Mortgage Foreclosure Law
{the *Act"). 1In such event Mortgagec dn its discretion may, with
or without force and with or without process of law, enter upon and
take and maintain or may apply to the courc in which a foreclosurse
is pending to be placed in possession of-all_sr any part of said
Premises, together with all dQocuments, books, records, papers and
accounts of Mortgagor or the then owner of the ©remises relating
thereto, and may exclude Mortgagor, it agents or deivants, wholly
therefrcm and may, as attorney in fact or agent of Mortaagor, or in
its own name as Mortgagee and under the powers hercin qranted,
hold, cperate, manage and control the Premises and conduct the
business, if any, thereof, either personally or by its agents, and
with full power to use such measures, legal or equitable, as 74 its
discretion or in the discretion of its successors or assigns may be
deemed proper or necessary to enforce the payment. or security of
the avails, rents, issues, and profits of the Premises, including
actions for the reccvery of rent, actions in forcible detainer and
actions in distress for rent, and with full power: {(a) to cancel
or terminate any lease or sublease for any cause or on any ground
which would entitle Mortgagor to cancel the same; (b) to elect to
disaffirm any lease or sublease which is then subordinate to the
lien hereof; (c) to extend or modify any then existing leases and
tce make new leases, which extensions, modifications and new leases
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may provide for terms to expire, or for options to lessees to
extend or renew terms to expire, beyond the maturity date of the
indebtedness hereunder and keyond the date of the issuance of a
deed or deeds to a purchaser or purchasers at a foreclosure sale,
it keing understccd and agreed that any such leases, and the
options or other such provisions to be contained therein, shall be
binding upon Kortgagor and all persons whose interests in the
Premises are subject to the lien hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding any redemption
from sale, discharge of the Mortgage indebtedness, satisfaction of
any foreclosure decree, or issuance of any certificate of sale or
deed to ary purchaser; (d) to enter into any management, leasing or
brokerage -égreements covering the Premises; (e} to make all
necessary o proper repairs, decorating, renewals, replacements,
alteraticns, - alditicns, betterments and improvements to the
Premises as to (it _may seem judicious; (f) to insure and reinsure
the same and all risks incidental to Mortgagee's possession,
operation and manaccment thereof; and (g} to receive all of such
avails, rents, issues and profits; hereby granting full power and
authority to exercise each and every of the rights, privileges and

powers herein granted al any and all times hereafter, without’

notice to MKortgagor. Without limiting the generality of the
foregoing provisions of this Lection, Mortgagee shall also have all
power, authority and duties as provided in Section 5/15-1703 of the
Act.

¥ortgagee shall not be obligated to perinmm or discharge, nor does
it hereby undertake to perform or dischaige, any obligation, duty
or liability under any leases. Except to-the extent caused by
Mortgagee’s gross negligence, Mortgagor shall and does hereby agree
to indemnify and hold Mortgagee harmless of apd from any and all
liability, loss or damage which it may or might ‘iyzur by reason of
its performance of any action authorized under this Scction 19 and
of and from any ard all claims and demands whatsoever which may be
asserted against it by reason of any alleged oblingavions or
undertakings on its part to perform or discharge any of tlie terms,
covenants or agreements of Mortgagor. Should Mortgagee incur any
such liability, loss or damage, by its performance or nonperfor-
mance of actions authorized by this Section, or in the defensc of
any claims or demands, the amount thereof, including costs,
expenses and reasonable attorneys' fees, together with interest on
any such amount at the Default Rate (as that term is hereinafter
defined) shall be secured hereby, and Vortgagor shall reimburse
Mortgagee therefore immediately upon demand.

20. Poreclosure. When the Indebtedness Hereby Secured, or any part
thereof, shall become due, whether by acceleration or otherwise,
the Mortgagee shall have the right to foreclose the lien hereof for
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such Indebtedness or part therecf. In any suit or proceeding to
foreclose the lien hereof, there shall be allowed and included as
additional indebtedness in the decree for sale, all expenditures
and expenses which may be paid or incurred by or on behalf of the
Mortgagee for attorneys' fees, appraisers' fees, outlays for
documentary and expert evidence, stenographers' charges, publica-
tion costs, and costs (which may be estimated as toc items to be
expended after entry of the decree) of procuring all such abstracts
of title, title searches and examinations, title insurance
policies, and similar data and assurance with respect to title, as
the Mortgagee may deem reasonably necessary either to prosecute
such suit-or to evidence to bidders at sales which may be had
pursuant’ to such decree, the true conditions of the title to or the
value of the Premises. All expenditures and expenses of the nature
in this Seciion mentioned, and such expenses and fees as may be
incurred in the protection of the Premises and the maintenance of
the lien of this Wortgage, including the fees of any attorney
employed by the M“ortgagee in any litigation or proceedings
affecting this Mortqgage, the Note or the Premises, including
probate and bankruptcy proceedings, or in preparation for the
commencement or defense (of any proceeding or threatened suit or
proceeding, shall be immediately due and payable by the Mortgagor,
with interest thereon at the DaZault Rate.

21. Proceeds of Foreclosure Sale. Tue proceeds of any foreclosure
sale of the Premises shall be distributed and applied in the
following order of priority: First, (o account of all costs and
expenses incident to the foreclosure ‘pinceedings, including all
such items as are mentioned in Section 20 hereof; Second, all other
items which, under the terms hereof, constitvie Indebtedness Hereby
Secured additional to that evidenced by the Note. with interest on
such items as herein provided; Third, to interest remaining unpaid
upen the Note; Fourth, to the principal remaining wnpaid upon the
Note; and lastly, any overplus to the Mortgagor, and its successor
or assigns, as their rights may appear.

22. Recelver. Upon, or at any time after, the filing of a coimlaint
to foreclose this Mortgage, the court in which such complaint is
filed may appoint a receiver of the Premises. Such appointment may
be made either befcre or after sale, without notice, without regard
to solvency or insolvency of the Mortgagor at the time of applica-
tion for such receiver, and withour regard to the then value of the
Premises or whether the same shall be then occupied as a homestead
or not; and the Mortgagee hereunder or any holder of the Note may
be appointed as such receiver. Such receiver shall have the power
to collect the rents, issues and profits of the Premises during the
pendency of such foreclosure suit and, in case of a sale and a
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deficiency, during the full statutory period of redemption, if any,
wvhether there be a redemption or not, as well as during any further
times when the Mortgagor, except for the intervention of such
receiver, would be entitled to collection of such rents, issues and
profits, and all other powers which may be necessary or are usual
in such cases for the protection, possession, control, management
and operation of the Premises during the whole of said period, the
court may, from time to time, authorize the receiver to apply the
net incore from the Premises in his hands in payment in whole or in

part of:

(a) The Indebtedness Hereby Secured or the indebtedness
secured by any decree foreclosing this Mortgage, or any
tax. special assessment or other lien which may be or
beGore superior to the lien hereof or of such decree,
provifed such application is made to the foreclosure
sale; or

{b) The deficiencv in case of a sale and deficiency.

23. Insurance Upon Foreclecsure. In case of an insured loss after
foreclosure proceedings have heen instituted, the proceeds of any
insurance policy or policies .~ if not applied in Restoring the
Improverents, as aforesaid, shal’ be used to pay the amount due in
accordance with any decree of foreclosure that may be entered in
any such proceedings, and the balance, if any, shall be paid as the
court may direct. In the case of forerlasure of thias Mortgage, the
court, in its decree, may provide taur - the Mortgagee's clause
attached to each of the casualty insurance zolicies may be canceled
and that the decree creditor may cause a miew loss clause to be
attached to each of said casualty insurance policies making the
loss thereunder payable to said decree crediisrs; and any such
foreclosure decree may further provide that in case of one or more
redemptions under said decree, pursuant to the stacucesz in each
such case made and provided, then in every such casz, each and
every successive redemptor may cause the preceding lcss) clause
attached to each casualty insurance policy to be canceled ciii a new
loss clause to be attached thereto, making the loss thereonder
payable to such redemptor. In the event of foreclosure sale, the
Mortgagee is hereby authorized, without the consent of ‘tue
Mortgagor, to assign any and all insurance policies to the
purchaser at the sale, or to take other steps as the Mortgagee may
deem advisable to cause the interest of such purchaser to be
protected by any of said insurance policies.

24. Maiver. The Mortgagor herebhy covenants and agrees that it will
not at any time insist upon or plead, or in any manner whatever
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claim cr take any advantage of, any stay, exemption or extension
law or any so-called "Moratorium Law® now or at any time hereafter
in force, nor claim, take or insist upon any benefit or advantage
of or from any law now or hereafter in force providing for the
valuation or appraisement of the Premises, or any part thereof,
prior to any pale or sales thereof to be made pursuant to any
provisions herein contained, or to decree, judgment or order of any
court of competent jurisdiction; or after such sale or gales claim
or exercise any rights under any statute now or hereafter in force
to redeem the property so scold, or any part thereof, or relating to
the marshaling thereof, upon foreclosure sale or other enforcement
hereof. THR MORTGAGOR HEREBY EXPRESSLY WAIVES ANY AND ALL RIGHTS OF
REDEMPTION FROM SALE UNDER ANY ORDER OR DECREE OF FORECLOSURE OF
THIS MORTGACZ, CN ITS OWN BEHALF AND ON BEHALF OF ALL OTHER PERSONS
CLAIMING OR #ZAVING AN INTEREST (DIRECT OR INDIRECT) BY, THROUGH OR
UNDER MORTGAGOE, AND CN BEHALF OF EACH RND EVERY PERSON ACQUIRING
ANY INTEREST IN OF TITLE TO THE PREMISES SUBSEQUENT TO THE DATE
HEREOF, IT BEING 1F& INTENT HEREOF THAT ANY AND ALL SUCH RIGHTS OF
REDE¥PTION OF THE MORZGAGOR AND OF ALL OTHER PERSONS ARE AND SHALL
BE DEEMED TO BE HEREBY WATVED TO THE FULL EXTENT PERMITTED BY THE
PROVISIONS OF CHAPTER 735, SECTION 5/15-1601 OF THE ILLINOIS
COMPILED STATUTES OR OTHER APPLICABLE LAW OR REPLACEMENT STATUTES.
The Mortgagor will not invoke eoc utilize any such law or laws or
otherwise hinder, delay or impece the execution of any right, power
or remedy herein or otherwise graited or delegated to the Mortgag-
ee, but will suffer and permit the execution of every such right,
power and remedy as though no such law nr laws had been made or en-
acted.

25. Assignment. As further security for the Indebtedness Hereby
Secured, the Mortgagor has, concurrently herewith, executed and
delivered to the Mortgagee a separate instrument  herein called the
"Assignment”) dated as of the date hereof, whersin and whereby,
among cother things, the Mortgagor has assigned to tine tlortgagee all
of the rents, issues and profits and/of any and all leuses and/or
rights of management of the Premises, all as therein more specifi-
cally set forth, which said Assignment is hereby incocmorated
herein by reference as fully and with the same effect as ii set
forth herein at length. The Mortgagor agrees that it will' duly
perform and observe all of the terms and provisions on its part to
be performed and observed under the Assignment. The Mortgagor
further agrees that it will duly perform and chserve all the terms
and provisions on lessor's part to be performed and observed under
any and all leases of the Premises to the end that no default on
the part of lessor shall exist thereunder. Nothing herein contained
shall be deemed to obligate the Mortgagee to perform or discharge
any cbligatien, duty or liability of lessor under any lease of the
Premises, and, except to the extent caused by Mortgagee’s gross
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negligence, the Mortgagor shall and does hereby indemnify and hold
the Mortgagee harmless frem any and all liability, loss or damage
wnich the Mortgagee may or might incur under any lease of the
Premises or by reason of the Assignment; and any and all such
liability, loss or damage incurred by the Mortgagee, together with
the costs and expenses, including reascnable attorneys' fees,
incurred by the Mortgagee in the defense of any claims or demands
therefor (whether successful or not), shall be so much additional
Indebtedness Hereby Secured, and the Mortgagor shall reimburse the
Vortgagee therefor on demand, together with interest at the Default
Rate from the date of demand to the date of payment.

Mortgagor w.1l not (i) execute any further assignment of any of its
right, title or interest in any lease or rents and profits of the
Premises (excunt to Mortgagee); or (ii) terminate or consent to the
cancellation oi surrender of any lease of the Premises without the
prior written consent of Mortgagee; or {iii) terminate or consent
to the consent or cancellation or surrender of any other lease of
the Premises or of any part thereof, now existing or hereafter to
be made; or (iv) modify uny lease of the Premises without the prior
written consent of Mortgaigee; or (v) accept prepayments of any
installments of rent to beccie due under any of said leases, except
prepayrents in the nature of security for the performance by a
lessee of its obligations theretnder; or (vi) in any other manner
impair the value of the Premises o¢ the security of this Mortgage;
or (vii) execute any lease of all ol any portion of the Premises
without the prior written consent ot Mertgagee; or (viii) permit
any lease of the Premises or any part therzef to become subordinate
to any lien other than the lien of this “crtgage. All leases of
the Premises or any part thereof are subject to the approval of
Mortgagee.

26. Mortgagee in Poasession. Nothing herein comntziped shall be
construed as constituting the Mortgagee a mortgagee ia, possession
in the absence of the actual taking of possession of chrs Premises
by the Vortgagee.

27. Business Loan. It is understood and agreed that the  inan
evidenced by the Note and secured hereby is a business loan witkin
the purview of Section 205/4 of Chapter 815 of Illinois Compiled
Statutes (or any substitute, amended, or replacement statutes)
transacted solely for the purpose of carrying on or acquiring the
business of the Vortgagor as contemplated by said Section.

28. Environmental Conditions. Mortgagor represents that: (i)

Mortgager has not used Hazardous Materials (as defined hereinafter)
on, from or affecting the Premises in any manner which violates
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federal, State of Illinois or any Illinois unit of local govern-
ment,'s laws, ordinances, rules, regulations, or policies governing
the use, storage, treatment, transportation, manufacture, refine-
ment, handling, production or disposal of Hazardous Materials, and
that, to the best knowledge of Mortgagor, no prior owner of the
Premises or any tenant, subtenant, occupant, prior tenant, prior
subtenant or prior occupant has used Hazardous Materials on, from
or affecting the Premises in any manner which violates federal,
state or local laws, ordinances, rules, regulations or policies
governing the use, storage, treatment, transportation, manufacture,
refinement, handling, production or disposal of Hazardous Materi-
als; (ii; Mortgagor has never received any notice of any violations
of federal, State of Illinois or Illinois local governmental unit
laws, ordinzoces, rules, regulations or policies governing the use,
storage, treotment, transportation, manufacture, refinement,
handling, productlisn or disposal of Hazardous Materials and, to the
best knowledge ol #nrtgagor, there have been no actions commenced
or threatened by any party for noncompliance. For purposes of this
Mortgage, "Hazardous Materials® includes, without limitation, any
flammable explosives, radiocactive materials, hazardous materials,
hazardous wastes, hazarrous or toxic substances or related
materials defined in the Comnrehensive Environmental Response,
Compensation and Liability Act of 1980, as amended (42 U.S.C.
Sections 9601, et seq.), the Fazardous Materials Transportation
Act, as amended (42 U.S.C. Sectious 1801, et seq.), the Resource
Conservation and Recovery Act, as amznded (42 U.S.C. Sectiona 6901,
et seq.), and in the regulations adopcrd and publications promul-
gated pursuant thereto.

Mortgagor shall keep or cause the Premises to be kept free of
Hazardous Materials, and, without limiting the foregoing, Mortgagor
shall rnot cause or permit the Premises to be :eed to generate,
ranufacture, refine, transport, treat, store, handies, dispose of,
transfer, produce, or process Hazardous Materials,  except in
compliance with all applicable federal, state and loci)  laws and
regulations, nor shall Mortgagor cause or permit, as a result of
any intenticnal or unintentional act or omission on the part of
Mortgagor a release of Hazardous Materials onto the Premises or
onto any other property, and Mortgagor shall use its best efforts
to prevent any intentional act or omission on the part of any
tenant, subtenant or occupant from releasing Hazardous Materials
onto the Premises or onto any cther property.

Mortgagor shall (i) conduct and complete all investigations,
studies, sampling and testing, and all remedial, removal and other

actions necessary to clean up and remove all Hazardous Materials,
on, under, from or affecting the Premises in accordance with all

applicable federal, state and local laws, ordinances, rules,
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regulations and policies, to the reasonable satisfaction of
Mortgagee, and in accordance with the orders and directives of all
federal, state, and local governmental authorities and (ii) defend,
indemnify and hold harmless Mortgagee, its employees, agents,
officers and directors, from and against any claims, demands,
penalties, fines, liabilities, settlements, damages, costs or
expenses of whatever kind or nature, known or unknown, contingent
or otherwise, arising out of, or in any way related to, (a) the
presence, disposal, release or threatened release of any Hazardous
Materials on, over, under, from, or affecting the Premises or the
soil, water, vegetation, buildings, personal property, persons or
animals tlioreon; (b) any personal injury (including wrongful death)
or property damage (real or personal} arising out of or related to
such Hazardors Materials; (c) any lawsuit brought or threatenead,
settlement rzarhed or government order relating to such Hazardous
Materials, and/cz (d) any violation of laws, orders, regulations,
or requirements of Mortgagee, which are based upon or in any way
related to such Hazardous Materials including, without limitaticn,
reasonable attorneys' ~mnd consultants' fees, investigation and
laboratory fees, court cests, and litigation expenses.

Mortgagor shall provide Mortuagee, within fourteen (14) days after
Mortgagee's written request therefor, with (i) a written history of
the use of the Premises to the best knowledge of Mortgagor,
including in particular, but not in limitation, any past military,
industrial, or landfill use of thz Premises, and specifically
indicating in such response the pirzence, if any, of known
underground storage tanks; (ii) if suck underground storage tanks
do exist, evidence of maintenance and repzir thereof, copies of any
and all clean-up or removal orders issued by anv federal, state or
local governmental agency, and, if needed in Mcrigagee's reascnable
judgment, evidence of removal of such undergrovild storage tanks;
and (iii) written indications from the regicnal office of the
federal Environmental Protection Agency, and any state
Environmental Protecticn Agency whether the Premises have been used
for the storage of oil, hazardous waste, any toxic subsiance, or
any Hazardous Material.

29. Contests. Notwithstanding anything to the contrary herein
contained, Mortgagor shall have the right to contest by appropriate
legal proceedings diligently prosecuted any Taxes imposed or
assessed upon the Premises or which may be or become a lien thereon
and any mechanics', materialmen's or other liens or claims for lien
upon the pPremises (all herein called "Contested Liens"), and no
Contested Lien shall constitute an Event of Default hereunder, if,
tut only if:
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(a) Mortgagor shall forthwith give notice of any Contested
Lien to Mortgagee at the time the same shall be asserted;

{b) Mortgagor shall deposit with Mortgagee the full amount
{herein called the "Lien Amount") of such Contested Lien,
together with such amount as Mortgagee may reasonably
estimate as interest or penalties which might arise
during the period of contest; provided that in lieu of
such payment Mortgagor may furnish to Mortgagee a bond or
title indemnity in such amount and form, and issued by a
bond or title insuring company, as may be satisfactory to
dortgagee;

{c) Mortgagor shall diligently prosecute the contest of any
Conteited Lien by appropriate legal proceedings having
the etfect of staying the foreclosure or forfeiture of
the Premises, and shall permit Mortgagee to be represent-
ed in ary such contest and shall pay all expenses
incurred by ¥ortgagee in so doing, including reasonable
fees and expensec of Mortgagee's counsel (all of which
shall constitut: so much additional Indebtedness Hercby
Secured bearing interest at the Default Rate ten (10)
days after demand untji paid, and payable upon demand);

(d) Mortgagor shall pay such Contested Lien and all Lien
Amounts together with intecest and penalties thereon (i)
if and to the extent that any such Contested Lien shall
he determined adverse to Mortgeuor, or (ii) forthwith
upon demand by Mortgagee if, in :he opinion of Mortgagee,
and notwithstanding any such contes’., the Premises shall
be in jeopardy or in danger of being forfeited or
foreclosed; provided that if Mortgagor shall fail so to
do, Mortgagee may, but shall not be requived to, pay all
such Contested Liens and Lien Amounts and uterest and
penalties thereon and such other sums as may be nocessary
in the judgment of the Mortgagee to obtain tne telease
and discharge of such liens; and any amount expeuded by
Mortgagee in so doing shall be so much additional
Indebtedness Hereby Secured Learing interest at tne
Default Rate until paid, and payable upon demand; and
provided further that Mortgagee may in such case use and
apply for the purpose monies deposited as provided in
Subsection 29(b) above and may demand payment upon any
bond or title indemnity furnished as aforesaid.

2860726

310. Title in Mortgagor's Successors. In the event that the owner-
ship of the Premises or any part thereof becomes vested in a person
or persons other than the Mortgagor, the Mortgagee may, without
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notice to the Mortgagor, deal with such successor or successors in
interest of the Mortgagor with reference to this Mortgage and the
Indebtedness Hereby Secured in the same manner as with the
Mortgagor. The Mortgagor will give immediate written notice to the
Mortgagee of any conveyance, transfer or change of ownership
of the Premises, but nothing in this Section 30 contained shall
vary or negate the provisions of Section 17 hereof.

31. Rights Cumulative. Each right, power and remedy herein con-
ferred upon the Mortgagee is cumulative and in addition to every
other right, power or remedy, express or implied, given now or
hereafter «xisting, at law or in equity, and each and every right,
power and :iemedy herein set forth or otherwise so existing may be
exercised from time to time as often and in such order as may be
deemed expedient by the Mortgagee, and the exercise or the
beginning of the exercise of one right, power or remedy shall not
Ee a waiver of the iight to exercise at the same time or thereafter
any other right, power or remedy; and no delay or omission of the
Mortgagee in the exerxciec of any right, power or remedy accruing
hereunder or arising otnerwise shall impair any such right, power
or remedy, or be construed to be a waiver of any default or
acquiescence therein.

32. Successors and Assigns. Tnis Mortgage and each and every
covenant, agreement and other provision hereof shall be binding
upen the Mortgagor and its successors and assigns (including,
without limitation, each and every from time to time record owner
of the Premises or any other person having on interest therein) and
shall inure to the benefit of the Mortgager-and its successors and
assigns. Wherever herein the Mortgagee iu referred to, such
reference shall be deemed to include the holder from time to time
of the Note, whether so expressed or not; and eact such from time
to time holder of the Note shall have and enjoy all of the rights,
privileges, powers, options, benefits and security afiorded hereby
and hereunder, and may enforce every and all of the terms and
provisions hereof, as fully and to the same extent ang vith the
game effect as if such from time to time holder was herein 'ty name
specifically granted such rights, privileges, powers, optiuas,
benefits and security and was herein by name designated the
Mortgagee.

33. Provisions Severable. The unenforceability or invalidity of any
provision or provisions hereof shall not render any other provision
or provisions herein contained unenforceable or invalid.

34. ¥aiver of Defense. No action for the enforcement of the lien or
any provision hereof shall be subject to any defenge which would
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not be good and available to the party interposing the same in an
action at law upon the Note.

35. Captions and Pronouns. The captions and headings of the various
sections of this Mortgage are for convenience only, and not to be
construed as confining or limiting in any way the scope or intent
of the provisions hereof. Whenever the context requires or permitsg,
the singular number shall include the plural, the plural shall
include the singular and the masculine, feminine and neuter genders
shall be freely interchangeable.

36. Maximun Indebtedness Hereby Secured and Future Advances. In
no event shall the Indebtedness Hereby Secured exceed $5,000,000.
This Mortgase secures the repayment of all advances that Mortgagee
may extend tr  Mortgagor under the Note, and secures not only
existing indebtedness, but also secures future advances, with
interest thereon, whether such advances are obligatory or to be
made at the option of Mortgagee to the same extent as if such
future advances were made on the date of the execution of this
Vortgage, and although trcre may ke no indebtedness outstanding at
the time any advance is maae

37. Addresses and Notices. £1] notices or other communications
hereunder to either party shali e (a) in writing and, if mailed,
shall be deemed to ke given on the szcond Business Day after the
date when deposited in the United Shates Mail, by Registered or
Certified Mail, postage prepaid, or if gersonally delivered, shall
be deemed given upon delivery, addressed as provided hereinafter,
or (b} sent by facsimile (effective /upon confirmation of
transmissions), and {(¢) addressed:

I1f to Mortgagor: c/o Norran Corporalinn
B707 Skokie Boulevard
Skckie, Illinoigs 60077
Attention: Jerrold Marks
Facsimile No.: B47-673-5881

with a copy to: Gary B. Shulman, Esq.
Levun, Geoodran & Cohen
500 Skokie Boulevard
Suite 650
Northbrook, Illinois 60062
racsimile No.: B847-509-7709
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The Northern Trust Company
8501 West Higgins Road
Chicago, 1llinois 60631
Attention: Kevin Garvey
Facsimile No.: 773-693-8150

If to the Mortgagee:

Bruce A. Salk, Esqg.

COHEN, COHEN & SALK, P.C.
630 Durdee Road, Suite 120
Northbrook, Illinois €0062
Facsimile No.: B847-480-7882

with a copy to:

or to either party at such other addresses as such party may
designate in a written notice to the other party. "Business Day"
shall mean any day when Nortgagee is open for business other than
Saturday, Sunda¢-or any other day on which national banks in
Chicago, Illinois are not open for business.

38. Mortgagor Will Not Tlscriminate. Mortgagor covenants and agrees
at all times to be in rull compliance with provisions of law
prohibiting discriminaticr’ on the basis of race, color, creed or
national origin including, tvt not limited to, the requirements of
Title VIII of the 1968 Civil Rights Act, or any substitute, amended
or replacement Acts.

39. Interest at the Default Rate. Witliout limiting the generality
of any provision herein or in the Note contained, from and after
the occurrence of any Event of Defauit hereunder, all of the
Indebtedness Hereby Secured shall bear interest at the interest
rate after maturity or acceleration as set-torth in the Note (the
*Default Rate"}.

40. Condition of Title. Mortgagor represents that- it is the owner
in fee of the Real Estate as so described on Exhibit "A" hereto,
all of which is encurbered hereby as security for the Iadehtedness
Hereby Secured as hereinabove more fully set forth.

41. SGBubordination. The lien of this Mortgage and of the ciher
Loan Documents is hereby made subject and subordinate to Lh2
following documents (the ™First Loan Documents”} made by the
Mortgagor {unless otherwise specified) in favor of Lender or
Lender’s predecessor-in-interest, each dated as of Rugust 1, 1592,
unless otherwise specified: (a) Mortgage Note in the original
principal sum of One Million Four Hundred Ninety Thousand and
00/100 Dollars ($1,490,000.00) (the "First Note"), (b) Mortgage and
Security Agreement, recorded in the Office of the Recorder of Deedsg
of Cook County, Illinois, on October 1, 1992 as Document No.
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92728331 (the "First Mortgage®), (c) Assignment of Rents and of
Lessor’s Interest in Leases made by Bel Air and recorded in the
Office of the Recorder of LCeeds of Cook County, Illinois, on
October 1, 1992 as Document No. 92728332 (the "Bel Air First
Assignment of Rents®), (d) Assignment of Rents and of Lessor’s
Interest in Leases made by Norran and recorded in the Office of the
Recorder of Deeds of Ceok County, Illinois, on QOctober 1, 13852 as
Document No. 92728333 (the “Norran First Assignment of Rents®), (e)
Construction Lcan Agreement regarding the Premises (the “First Loan
RAgreerent”), and (f) certain modifications of the foregoing
docurents made from time to time. The loan evidenced by the First
Loan Dbocuwents is referred to herein as the *First Loan”. A
default under the First Loan or any of the First lLoan Documents
shall be an tvent of Default hereunder. If and to the extent the
Mortgagee requ'res, Mortgagor shall cooperate and execute such
documents as tlie Mortgagee deems necessary or desirable to amend
the First Loan Dozuments to provide that the Loan and the First
Loan are “crcss-defzulted”.

42. Debt Service Coverags. It shall be an additional Event of
Pefault pursuant to Section 19 hereof if the net income from the
operation of the Premises dies not exceed in any calendar year
during the term of the Loan 115% of the sum of (i) the payments of
principal and interest required to be made during such calendar
year pursuant to the terms of tle Wote and (ii) the payments of
principal and interest due on all otfer loans to Norran and jointly
to Norran and the Mortgagor. B&As used herein, “net income” shall
mean income earned by Norran Corporation {"Norran*), the co-maker
of the Note, pursuant to subleases and -the operation of the
Premises less (a) all real estate taxes for vthe Pramises either
accrued or paid during such calendar year and «h) all expenses in
operating, maintaining or improving the Premisesz .(but excluding
tenant improvements) not paid by subtenants thereif. In addition
to the remedies available to the Mortgagee upor' an Event of
Default, the Mortgagor agrees that no distributions oc dividends
will be made to the shareholders, principals or partnceis of the
Mortgagor, MNorran or any other co-maker of the Note unrizass the
foregoing debt service coverage ratio is achieved for the colendar
year in question.

43. Commitment Letter. Tne indebtedness evidenced by the Note and
secured hereby has been extended to Mortgagor by Mortgagee pursuant
to the terms of a commitment letter dated February 7, 1997, from
Mortgagee to Mortgagor, and subsequently accepted by Mortgagor (the
"Cormitment Letter®). All terms and conditions of such commitment

letter, as amended, are incorporated herein by reference as if
fully set forth. Bany default by M¥ortgagor pursuant to the terms
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and provisions of the Commitment Letter shall constitute an Event
of Default hereunder.

IN WITNESS WHEREOF, Bel ARir Realty Company has caused these

presents to ke signed by its President and its corporate seal to be
hereunto affixed and attested by its Secretary, all on and as of
the day, month and year first above written.

BEL AIR REALTY COMPANY, a
Delawa qprpogation

o M/

. Its: Y sy
T
Attest:_ / '/_{"ﬁ /j//k,“/ L/
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STATE OF ILLINOIS )
)} 8§
COUNTY OF COCK )

I, the undersigned, a Notary Public in and for said County, in
the State aforesaid, DO HEREBY CERTIFY THAT (Yo ¢ ok tmuaig
personally known to me as i P of Bel Air Realty
Company, a Delaware corporation, and Lo weu. » Becretary
of said corporation, and fpersonally known to me to be the same
persons whose names are subscribed to the foregoing instrument,
appﬁared.before me this day in person and acknowledged that as such

PN T and eecretary of said corporation, and caused the
Corporate feal of said corxporation to be affixed thereto, pursuant
to authority. given by the Board of Directors of said corporation,
as their own fzee and voluntary act and as the free and voluntary
act of said covroraticn, for the uses and purposea therein set

forth.

Given under iy hand and notarial seal this J day of
, 1597

/
YA
Alotary Public

4
L/
My Commission Expires: /

THIS INSTRUMENT PREPARED BY:

Bruce A. Balk, Eaqg.
Cohen, Cohen & Salk, P.C.
630 Dundee Road, Suite 120

Northbrook, Illinois 60062
AND SHOULD BE RETURNED TO:
Kevin Garvey
The Northern Trust Company

8501 West Higgins Road
Chicago, Illinois 60631

3s
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EXHIBIT “A™
PINNO. 12-13-222-003-000; 12-13-222-004-0000
ADDRESS: 4510-4520 North Harlem Avenue, Norridge

PARCEL 1

THE SQUTH 1/2 OF THE XORTH 1/2 OF THX SOUTH EAST 1/4 OF THE NORTHEZAST 174 (EXCERT
THE WEST 33 FEET THERIOF) OF SECTION 13, TOWNSHI? 40 NORTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL MEZRIDIAY, IN COOX COUNTY. ILLINOIS (EXCEPT THE BUILDILGS AND
IMPROVEMENTS LECATED TURINY)

PARCEL 2
THE BUILDTINGS AND IMPROVEMENTS LACATED ON THE FOLLAUING DESCRIBED PARCEL OF LAYS:

THE SOUTH 172 OF THE NORTH 1/2 OF THP SCUTH EAST 1/4 OF THE NORTHEAST 1/4 (EXCZPT
THE WEST 33 FEET THEREOF) OF SZICTION (13, TCWuSHIP 40 RORTH, RNGE 12 EAST OF THER
THIRD PRINCIPAL MERIDIAN, IN CCCK COUNTY, ILLIKOIS EXCEPT THAT PART DESCRIBED AS
TOLLORS:

COMELTING AT THE POINT OF INTERSZICTICN OF THE-TAST LINE OF THEZ TORTHEAST 174 OF
SECTION 13 AFORESAID A'D THE %ORTH LINE OF THL -ZOUTH 172 OF THE NORTH 172 OF THE
SCUTHZAST 1/4 OT LORTHEAST 1/4 OF SZCTICN 13 ATORISAID, THENCE YORTH 69 DEGREES
57 MINUTES 01 SECONDS WEST 511.20 PEET 10 THE POINT 07 BIGILNING OF THE PARCEL OF
LAND HEREIN DESCRIBED: THENCE SCUTH O DEGREES 02 MINUTLS S9 SECC!DS MEST
PERPENDICULAR TO THEZ LAST DEZCRIBED LINE, 145 FEET, THENCT LURTH 89 DEGREZS 57
MINUTES O1 SECOIDS WESY, 580 FEET, THEWCE LORTH O DEGREES 02 FINUTES 50 SECONDS
EAST 145 FEET TO THE POINT OF INTERSECTION WITH THZ KORTH LiNe U'F THE SCUTH 1/2
OF THE NORTH 1/2 OF THE NORTHEZAST 1,4 CF SECTION 13 AFORZSALD, ZHFLCE SOUTH 69
DISREES 57 MINUTES Ol SECCNDS EAST ALCNSG SAID LORTH LINE S80 FEEL TO THE POINT OF
BEGINNING, IN CCCK COUNTY ILLINDIS

PARCEL 3

REVERSICNARY INTEREST IN AND TO THE BUILDINGS AND IMPROVEMENTS LOCATED oN THE
FOLLCIING DESCRIBED PARCEL OF LAND A5 CRTATED BY DEED FRAM %A2RAY CCRPORATION TL
LOEJS CHICAGD CINEMAS, INC. DATED NCUEMBER 3, 1938 A'D RECORDED NOVEMBER 3, 1924
AS COCLMEINT 88508105 SAID PARCEL OF LA%D BEING DESCRIRED AS FOLLCUS:

COMMENTING AT THE POINT OF INTERSECTICH OF THE EAST LIUC OF THE LORTHEAST 1/4 OF
SECTION 13 AFORESAID A'D THE LORTH LINE CF THE SOUTH 1/2 OF THZ RwORTH 1/2 OF THE
SCUTHEAST 174 OT RORTHEAST 1/4 CF SECTION 13 AFORESAID, THELCZ LORTH 89 DEGREES
57 MINUTES Ol SECONDS WEST 511.20 FEET TO THE PAINT OF SIGINNING OF THZ PARCZIL oOF
LASD HIREZIN DISCRIAZD: THENCEZ SCUTH O DEGREES 02 MINUTES 59 SECONDS WEST
PERPZIOICULAR TO THE LAST DESCRIZED LIAE, 145 FEET, THESTE SORTH 89 DEGREES 87
HINUTES 01 SECONDS WEST, 580 FZET, THENCES SDRTH O DEGREES 02 MINUTES SO SECOMDS
EAST 145 FEET T0 THE POINT OF INTERSECTICH NITH THE SORTH LINE oF THE SOUTH 1/2
OF THE 'ORTH 172 OF THE \DRTHEAST 1,4 OF SECTICY 1) AFORESALD, THENCE SQUTH 89
DESRESS §7 MINUTES 01 SEC2NDS FAST ALCNS SAID LORTH LINZ $80 FEgT T3 THE POINT OF
RESINNING, IN CL2¢ COUNTY ILLINOIS
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